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NOTICE OF SALE OF SECURITIES SECOSEGNY

\ PURSUANT TO REGULATION D, L

\ SECTION 4(6), AND/OR orA D

08052095 7ORM LIMITED OFFERING EXEMPTION |

Ne _ooamg (] check if this is an amendment and name has changed, and indicate change.)

Beacon Capital Strategies, Inc. — Series A Convertible Preferred Stock
Filing Under (Check box(es) that apply):  {J Rule 504  [] Rule 505 Rule 506 [0 Section 4(6) [ ULOE
Typeof Filing:  [J New Filing [ Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)

Beacon Capital Strategies, Inc

Address of Executive Offices (Number and Street, City, State, Zip Code} Telephone Number {including Area Code}
420 Madison Avenne, New York, NY 10017 (212) 223-1600

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)}
(if differemt from Executive Offices)

Brief Description of Business

provider of Fixed Income trading solutions. ’ } PROCESSED

Type of Business Organization JUN 1 2 2008
[ comporation [ limited pannership, already formed [ other (please specify:
[ business trust [ limited partnership, to be formed THOMSON REI "ERS—
Month Year b

Actua or Estimated Date of Incorporation or Organization:  [0][4]  [0][7] Actual [] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: ‘

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 USs.C
T7d(6)

When 10 File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Fxchange Commission {SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.8. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.
Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain alt information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previousty supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted

ULOE and that have azdopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales
are to be, or have been made. If 2 state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the preper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION

Failure to fite notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972(6-02) required o respend unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION

2. Enter the information requested for the following:

¢  Each promoter of the issuer, if the issuer has been organized within the past five years:

*  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

. Each executive officer and director of corperate issuers and of corporate general and managing partners of partnership issuers; and

. Each general and managing partner of parntnership issuers.

Check Box(es) that Apply: ] Promoter B Beneficial Owner

B Executive Officer [ Director

[ General and/or
Managing Partner

Full Name {Last name first, if individual)
Epstein, Norman

Business or Restdence Address (Number and Street, City, State, Zip Code)
429 Madison Avenue, New York, NY 10017

Check Box(es) that Apply:  [J Promoter [J Beneficial Owner

Executive Officer

B Director

{1 General and/or
Managing Partner

Full Name (Last name first, if individual}
Barsky, Robert

Business or Residence Address (Number and Street, City, State, Zip Code}
420 Madison Avenue, New York, NY 106017

Check Box{es) that Apply: O Promoter BJ Beneficial Owner

O Executive Officer

{3 Director

[ General and/or
Managing Partner

Oak Investment Partners XI1, Limited Partnership

Business or Residence Address (Number and Street, City, State, Zip Code)
One Gorham Island, Westport, CT 06880

Check Box(es) that Apply: [ Promoter [ Beneficial Owner

[0 Executive Officer

Director

[ General and/or
Managing Pariner

Fult Name (Last name first, if individual)
Patricia Kemp

Business or Residence Address (Number and Street, City, State, Zip Code)
One Gorham Island, Westport, CT 06880

Check Box(es) that Apply: [ Promoter [T Beneficial Owner

[J Executive Officer

[ Director

[0 General and/or
Managing Partner

Full Name { Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [J Promoter O Bencficial Owner

O Executive Officer

(] Director

{1 General and/or
Managing Partner

Full Name (Last name first, if individual})

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [0 Promoter O Beneficial Owner

O Executive Officer

[ Director

[ Generel and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

20of9



B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O i
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any INAIVIAUAL? ..o eneneens 3 INTA
Yes No
3. Does the offering permit joint ownership 0f & SIRELE UNILT ......ccvviec et e enrismss s sres st esesessessss s s s sesses e st snnssis e X O
4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commisston or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an asseciated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more
than five (5) persons 1o be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only. Not Applicable
Full Name ( Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States™ or Check INGIVIAUAL SIAES) .o.......voooviciriieisisrs s rerrs s essemee oo beeastses st seersfseme e et s ememss bbb shdan bbb s na e [ Al States
[ AL] [AK] [AZ] [aR] [ca] [co} CT DE fpc] [ FL] [Ga] [A1] ({10
[ ] [IN] [1a] KS | [Ky] [LA] [ME] [MD] [MA] MI [MN] [M5] [MO]
[MT] [NE] {NV] [NH ] [NI] [NM] [NY] [NC [ND | [OH | [oK] [orR] [FA]

) 68 60 M M [ O A fa W O &Y B

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual 123 71~ OO U SO U O PO PP OUR OOV TP OP PP PP [0 All States
AL | [AK AZ [AR] [ca] [co] [ecT] [DE] [DbC] [FL] [GA] [H1] [[p]
(o] [m] [Oa] [x] [xy] [xa] [me] [Mp] [Ma] [mM1] ([mN] ([MS] [MO]

mt] [me] [nv] [xH] [N] [~M] [ny] [n~c] [nNp] [oH] [OK] [OR] [PA]
(Re] [5€] [s0] [M] [ax] [ [vrl [a] [wa]l [wv] [wi] (wy] [Pr]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check indIVIAUAT SIBLES) -..v.vrieereceerrviee it e s rene s ea s bbb R v a e gt gt e re e s s e nan e [3 All States
[ac] [AK] [az] [aR] [€a] f[co] [c) [oE] ([oc] [F] [6a] [  [1B]

o] (O8] [a] [xs] [x¥] ([La] [ME] [mD] [Ma] [M1] [MN] [MS] ([MO]
(MT] [NE] [NV] [NH] [™] [sM] [NY] [nc] [No} [oH] ([ok] [Oor] [PA]

] 9 B m X O DA Al W W] ] (®)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3

4,

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none™ or "zero." If the transaction is an exchange offering, check
this box [ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Type of Security

DIBDL ...t e R e SRR e RS e AR SRR S bR e

Equity ~ Series A Convertible Preferred StOCK™ ... smer et sttt

O Common B Preferred

Convertible Securities (InchIAINE WAITANIS). ..o ettt s s s b
PATIDETSTED HILETEST ...o.ivciriseiiss st st ss et s nbsee e se st eanb s s s s seibs bt reabs e bob et s st asar b s eat s raare s b snnssr et araseass
Other (Specify)

TOLAL ..ttt e e e e et st st

Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate

the number of persons whe have purchased securities and the agpregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none" or "zero."

ACCTEAIEA IMVESIOTS .ottt ettt b s s ra s sarse s e s sess s ser e nme s Eore s s Eemresanor e senaresarence

" e e b

Aggregale
Offering Price

0

Amount Already
Sold

L]

0

10,000,000

S 8,000,000

16,000,000

8,000,000

Number of
Investors

Aggregate
Dollar Amount
of Purchases

s 8,000,000

NON-BCOTEAItED INVESIOTS ...v. et siiitt ittt et ee et ee e tes e east s se s bea et b ems b easb s sabra b eas b s babeassesbenesebearesenass

-

0

Total (for filings under Rule 504 ON1Y) ... s sssssenresenssssccsns s ecesemes

N/A

-y

N/A

Answer also in Appendix, Column 4, if filing under ULOE

If this filing is for an offering under Rule 504 or 505, enter the information reguested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

Type of Offering
RULE SO5 ot e s e e be s et de e

Type of
Security

NIA

Dollar Amount
Sold

N/A

REZUIALION A Lot e e s eeeer e as e seeseetestebe e e e eas s e s e saeresbessabsansbensaseanasesentesbasnasssmresersen

N/A

N/A

RULE S04 .o ecreerie v iese s ise st e e s st e n e s ran et s a st e ame s e 26 £t e mee s se e s en s e s e ma s s

N/A

N/A

TOUAY 1. vtetetites b sretesems b ebets e b bars b rain e e em s ek eeemmsssseetasas s e ks b et A b ebE e e RA S bt et At e e s bR arran R e b e A bAa bR e A e ar b e it en

N/A

L B

N/A

a Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies, If the amount of an expenditure is
not know, fumish an estimate and check the box to the left of the estimate.

Transfer ABENE'S FEES ..ottt et e e e
Printing and Engraving CostS ... saressensssent e sseras s ssssssmss 1ot st ssaesesessesasasss e seses
Bl S oot ettt ket AR SRR R4S R R SRR TRE TSR 4 TR s R emr e e esen
ACCOUMINE FES ..ottt e s s r s e e e e
Engineering Fees
Sales Commissions (specify finders” fees separately).......ci i e
Other Expenses (ldentify)} Blue Sky Fees, Misc.)

OB ettt ettt ettt emma s eaa it e e ssae s e s beat e s et et e seart e seabeanebeare s e re sae e e satnee e snneanens
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b
5
§
$ 2,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the "adjusted gross
PTOCEEAS L0 LR 1SUET. " e.vesieresieeiresire ettt ste s bs s betame bt se e emsese e banes s se s ssmes s seean s s seassssmnstssennsessanesseseseessrasns 3 5,860,000.00

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check the
box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above,

Payments to Payments to
Officers, Others
Directors, &
Affiliates

SAlATIES ANA TEES .......eeeeeee ettt eesa st st st st b s s ss et stsesenssressresbentasseesnsssressessrensnss L] B

PUICHASE OF TEA] ESLALE........eoeocee vt s s esss b sns st sb b rs s s snsr s s sttt sssmnsessnsessessenses L B

Purchase, rental or leasing and installation of machinery and eqUIPMEDL ........coco..ooevvevesereceeeseernsessereenns L] $

BROR

Construction or leasing of plant buildings and fACTHHEES .......cvcvevceercrsicrmicrmsrisrsssmnrsssmsnssssssanssssrnssnes L) 9

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

{SSUEE PUESUANT 10 @ METEETY cvoevvmeeeereeeeeeseceaensesssmesssessesnsreseenassraresoensssenssessesesessnonssssnsssseanesessensassansssessors ) 9 b
S

$ 9.860,000/00

Repayment of INAEDIEANESS ........cvunreecesisitineacseiesnnensenssesnaesssensese s stessssesssssesssessssnsesssesssssssnsrssssnensensancss ) B
WOTKINE CAPIAL .....covvieeesieieie ettt st ses s e ess b ean st s et e s s bbb st et as st sss st an s easan e bss s bnes s
Other (specify):

Oooag

Os s
COMIMI TOAIS ..o oo ceeees e et are e s benes e e s st st st st ekt a5k b et g Os X 5 9,860,000/00
Total Payments Listed (column totals 80AeAY .........vciririoninininirinisss s ssssss s sssssssesssss s seestssssssssssass K s 9,860,000/00
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T T b FEDERALSIGNATIRE . . .~ ]

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, wpon written request of its staff,
the information furnished by the issuet to any non-accredited investor pursuant to paragraph (b)}2) of Rule 502.

Issuer (Print or Type) Signature Date
Beacon Capital Strategies, Inc %/h,t M June g, 2008

Name of Signer (Print or Type) Title of Signer (Print or Type)
Robert M. Barsky hief Operating Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)

E
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